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KAYE, SCHOLER. FIERMAN. HAYS d nANPLER. LLP 
6 ncw 1011 L.-.TEO L,..MV r..TIL"an1. 

THE M C P M C R S O N  B U I L D I N G  
901 FIFTEENTM STREET N w . SUITE I100 

WASMINOTON. D C 20006-2327 

Magalie Romap Salas 
Secreuuy 
Federal Communicanons Commission 
445 Twelfth saecr, S.W. 
Wsshington, D.C. 20554 

Re: BTCH-l9991116AKV, et 4 

Dear Ms. Sals :  

On behalf of National &panic Policy Inninnc, Incorpamed, there is m m i n e d  
herewith an original and four copies of in Petition to deny *he uansfa of conuol applicauons Of 
the Shareholden of AMFM Inc. IO Clear C h e l  Communications, Inc. 

Should my questions arise with regard 10 rhis mer, kindly communicare d a y  witb 
he undersigned counsel. 

Respectfully submined, 

ICAYE, SCHOLER, HERMAN, HAYS & HANDLER LLP 

Enclosure 
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In re Applications of 

SHAREHOLDERS OF AMFM INC. 
(Trnnsfmrs) 

and 

CLEAR CHANNEL COMMUMCATIONS, INC. 
(Transferee) 

For consent to aaaffer of control of AMFM Inc. 
IO Clear Channel ~mmuniicarions. Inc. and 10 
thereby effect a merger of AMFM Inc. and 
Clear Cbannel Communications, Inc. 

TO: The Commission 

pE"I0N TO DENY 

Bruce A. Eiscn, Esq. 
KAYE. SCHOLER, FIERMAN. HAYS & HANDJ.fR LLP 
901 l5rh Smer N.W. 
Suite 1100 
Washingron, D.C. 20005 
(202) 682-3500 
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http://HANDJ.fR


09-17-01 09:47sn Frm-KAYE SCHOLER L I P  2026a28580 T-708 P.O4/18 F-224 

summary i 

Background 1 

The Relarioaship Berwmr Hispanic 3 
and Clear channel 

AwmW 

Conclusion 

6 

12 

W C  113000829,WPD 



2026823580 1-73) P.05/18 F-224 09-17-02 OO:ITU FrorKAYYE SCHOLER LLP 
. .  

!3IMMAU 

The Narional Hispanic Policy InstiNte opposes rhc applications for transfer of control 

proposing a merger berween Clear Chanel Communications, Inc. and AMFM Inc. The merger 

will renrlr in a consolidated broadcasting empire blanketing tkc United Srates with hundreds of  

radio sanons and creathg a company that can reach an audience previously hljoyed only by 

network television. Accordingly. it is extremely imporranr for the Commission to closely 

scrutinize tkc banafides of rhe parries to the merger agreement. 

In panicular, the Instinr% believes rhar Clear Channel’s inrmst in Hispanic Broadcasting, 

Inc. is in rraliry p a r e r  rhan the approximmly 29% non-voting nodt inter*% that Clear Channel 

claims is non-atuibutablc for owocrsbip purposes. Hispanic is, iW the largest owner of 

Spanish-language broadcan starions in rhe United Stares. Public documcnrs demonstraw thar rhc 

relationship between Clear Channel and Hispanic pmvidc Clear Channel wirh significant 

awhonv o v a  rhe business activities o f  Hispanic. At the very lean. &re i s  a de facro 

relarionship beween rhe panics rbar should resulr in full amiburion to Clear Channel of all 

Hispanic stations and which will affca any divesrinue pledges made in the epplicauons. 

The transaction contemplated by rhc mcrgcr will result, not only in violations o f  the 

multiple ownership N~CS, bur also in anu-compcduve cotduct IO rhe deuimcnr of p w n r  and 

future Hispanic American broadcasters. 

1 
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BEFORE THE 

B&etral Murrrtnunitatians Mumiasian 
WASHINGTON, DC. 205% 

In re Applications of 1 
1 

SHAREHOLDERS OF AMFM MC. 1 BTCH-19991116AKV, er al. 
(Transferor9 ) 

) 
and 1 

) 
CLFAR CHANNEL COMMUNICATIONS, INC. ) 

(Transferee) ) 
) 
) 
) 

thereby effect a merger of AMFM Inc. aad 1 
Clear Channel Communicarions, Inc. ) 

For consat to mfh of conaol of AMFM Inc. 
IO C1b.u Chanael Communicarioas, Inc. and to 

T O  The Commission 

PETITION TO DENY 

- 
National Hispanic Policy lnsrhu, lncorporarcd (*lniw~e”).’ by irs attorneys, hereby 

opposes rhe above-captioned applications for uansfa of control and nspecmly requesu rhe 

Commission to designate rhe applications for an evidentiary hearing and, based on the evidence 

expccrrd IO be adduced ai the heating, IO deny the applicarions.? 

I Thc Innitutc is. as show in thr Mnrxrd dsflararion of Efrain Gonzales, Jr., M 
organization created u, addrca Hispanic Aiucrican issuer. It believes that the proposcd 
merger i s  antizompmiuve to broadcast liccnsns owed  by Hispanic Ammcpas. 

The specifc applicarions and file numben can be found in the Commission’s 
kW.k Report No. 24628, d w . 4  Drcnnbcr 9,1999. 

Doc ~ 1 3 0 0 0 8 2 9 . Y T ~  
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BACKCROUM) 

The captioned applications propose a mag= b e e n  Clear Channcl Communications. 

Jnc ("Clear Channel") and AMFM Inc. ("AMFM"). The rransacdoa if approved by rhe 

Commission and consummared, will result in an enormous media enterprise connolling in excess 

of 830 domdc radio narions, 19 television mtiO# and Significanr equity interens in orher 

radio broadcasting companies.' Hence, AMFM, the l a r p t  radio station group in the Uniud 

States, will join forces wirh Clear Channel. the third-largest Amcrican radio company.+ The 

proposed merger should be denied because it is bo31 anncomperiuve and a violation of rhe 

Commission's ownership rules. The problems inherent in rht rmsaction go well beyond he 

Commission's public norice me IO analyze various marhs tbar are pan of the merger in order 

IO deramine qucsrions of ownmhip conccnuarion. Furrber, the p d e s '  reference to possible 

divcstiwm of stations in order 10 comply wia rht local ownership rules (sn, e.&, Secrion IIB of 

the applicauon) is hadequate since it fails ta address the questions raised by rhis petition to deny. 

The Commission's ownership rules now provide for an quity/debr plus amibuuon 

appmcb (EDP Rule) in order 10 b e m  evaluate allegedly nongmibutable interests that properly 

raise diversity and compeEition concerns. Hence, if an investor is a sMle-markct media mtity 

subject to the Commission's multiple ormenhip d e q  Iht inrere% B amiburnble if ir exceeds 

- 

If the Ranwtion closes, the merger will 4% red1 in ownership of more than 425,000 3 

Mad001 displays. 

4 AMFM was fonacrly known as Chancellor Media Corp. Afm c o n s m o n ,  lbe 
current AMFM shareholders will own approximarcly 37% and the cumnl Clear Channel 
sbarcbolders wiU own a p p m ~ l y  63% of rhc mcrgcd parair company. 
application. Exhibit B. 

m c  113000829.rPO 2 



c 33% of rhe rod asset value (equiw plus debt). See. Review of R- . .  
14 FCC Rcd 12559,12578-82 (1999). Clear Channel presently o w  a 28.7% non- 

voting iareresr In rhe common stock of Hispanic Bmadcas~hg. Inc. YHispanic”), rhe largest 

owner and operaror of Spanish language radio s w i m  in rhr United Srares 

quantum of owership would nor be amiburable in a same-market media conrexr because it is 

below h e  bencbmark of the EDP Rule. Howwer, rhis claim must be compared IO TIE ContenIs of 

Attachment 5 annexed IO rhis petinon. It is hmin  requested rhar the Commission carefully 

scrurinize Clear Channel’s holdings in Hispanic prior to any 

thar ir may ascertain whcthcr or not rhe 43 Hispanic swions M in facr amibumble IO Clear 

Channel. 

Superficially, &is 

of the rransfcr appiicarions so 

TIONSHIP -EN- AND CLEAR C- 

Clear Channel’s defbcro conuol of Hispanic far occeeds h e  srarcment in the m s f w  

applicaxions, Exhibit 2. pagc 2. Clear Channel i s  able IO cxm siDaifican1 influence over thr 

affairs of Hispanic, and the quanm of the interen surely transcends the benign claim that it is 

‘non-anributable.” 

- 

Exhibir 2 of the application rcciws rhat Clear Channel Communications, Inc. is rhe 

ultirnare paren1 of Clear Channel Broadcasting. Inc., which o m  approximately 299’0 of  the roral 

ou-g commoa nock of Hispanic in rhe form of convenible non-voting common sock. 

The application notes bat the stock may be convmcd to valing commoa stock only 4p9a receipt 

of any FCC conscnts which may k required by applicable law, and rhar rn Clear Channel entity 

5 see appIicarions, Exhibit 2. The m f e r  appIicarions also include a fist of Hisparuc and 
Hisppnic affiliate mrioo~ at ~ppendix 3. These will be referred f~ as ”Hispnnic” swim. 

h c  1134008?5.YPD 3 
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I- holds any oprion IO acquire addidanal Hispanic w c k  there i s  no -‘debr-crediror relanowhip 

beween Clear Channel and Hispanic.” and that wither programs any nation licemed to thr othw 

pursuant to a local management agmmmt, nor sells umc on any muon licensed to the orhcr 

pmuanr IO a join1 sales agreement. FIPtbnmorc. thc application states that no principal of Clear 

Channel or Hispanic WYCS on the board of directors or as an officer of the other company. 

However, some of  the communities of license lisred in Appendix 3 are communities of license 

which also include Starions licensed IO AMFM and/or Clear Cbannel. Hence, but for the claim 

that the Hispanic stauons arc non-amibmble to Clear Channel, W e  could be manifesr 

violations of the Commission’s local ownership rules. In a mmga of rhis magnirude, the 

Commission must be completely sarisficd rba~ thm will be w1 cornpiice wia its nJa, and 

drat the m e g a  panics do not anah IO an anuampeuuve advanmge. 

Business entiries may, of course, be muctured in a wide variay of ways, and the 

Commission may take oficial notice of a long hismy of broadcast applicanrp who have 

proposed legal business srmcnuen in an ammp to avoid the rules. It is well esmblisbed that 

“control” implies any act which allows an individual or entity to determine the manner or means 

of operaring a licensee and dctcnnhing thc policy that the licensee will pursue. powel C r s l u :  

&, 11 FCC 3,20 (1945) Moreover, if a minoriry inrcresr in a licensee - - such as that 

purportedly owned by Clear Channel in Hispanic - - includes the powr IO dominate 

massgemeat of the company’s affairs, Jlcn questions of defacro control and influence in excess 

of that depicted IO @e agency become impormnt elane~ts for FCC considdon. See. 

c 

16 FCC 214.289 (1951). . .  

4 
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Hispanic is thc largest Spanish language W c a n c r  ia rhe United Srares. 11 already owns 

the 43 stodons set fonh at Appendix 3 ro rhc applications, and it has announced plans to make $1 

billion in acquiSirions in rbe next Wee to four years. 

(Attachcar 1). Hispanic bas even aaaowed thnr it bas submincd bids IO Clear Channei IO 

acquire stations which Clear Channel b to divest as a mb of the subject merger! u. 

BIoombeta.com, December 8,1999 

Clw Channel o w  all of Hispanic’s omtanding non-voring Class B common sock 

which is convertible at will, at any time, to voting C b s  A common sock. See. Heftel, June .% 

1999 Pmxy Statement, pap 4, and Second Amended and RcstaKd Ccnificaw of  Incorporation of 

Heftel Broadcasting Corporation, filed Manh 3,1997, Section 5.7(c), page 3 (Atrachments 2 and 

3) At March 3 1,1999, Clear Channel's Class B common s~ockholdings, if convened on rhar 

dare, would have given it 28.7% of bu oursranding Hispanic Class A voting stack. Sn. Heftel 

Prospectus, dated June 1,1999 at S-6 (Atlachmmt 4). This would represent rhe single largest 

sharehoider position in Hispanic. The prism Class A sock of Hispanic i s  held largely by h e  

Tichenor family. McHenry T. Tichenor, Jr., Hispanic’s presidens o w  20.5%. McHtnry 

Tichenor, a diremr, owns 20.4%, and W m  W. Tichenor owns 20.5% of Hispanic stock. $s, 

Hcful June 5,1999 Proxy Srswnenr at page 5. 

- 

Importantly, even absent conversion to Class A srock, Clear Channel’s Class B 

srockholdings result in a substantial amount of control over Hispanic’s corporare activity. For 

irrsrance, Hispanic’s certificate of incorporation provides that as long w Clear Channel owns 

20% of Hispanic’s stoflc Clear Channel must consent in Writing before Hispanic can d e  a 

number of impanant business adorn. Without Clear Channel’s c o m f  Hispanic is unable 10 

sell or M e r  or ~~bnant idy  dl of iu asser~ or merge with another entity whue Hispanic 

Doc 113000B20.wr~ 5 
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P- Pharrboldm, prior m thr merger, would n a  OW a1 lean 5009 of rhe capirol sock of thc 

nrnivurg enun'. Withour Clew Channel's cotuenr, Hispanic can is= no s h s  of preferred 

stock ammd the ccnificatc of incorporation if such amurdmc~~ would adversely a f f ec t  the righn 

of Class B shareholdas, declare or pay any non-cash dividends or any n o n - c d  disniburion, and 

amend rhe articles of incorporaurn conceming tbe company's capital stock. 

Amended and Rcnared Certificate of 1ncforpora~a11 of Hefiel Broadcasting Copxation. filed 

March 3.1997, Secrion 5.10 (Anacbent 3). 

Second 

ARCUMENT 
Thrse discrrrionary maam, solely within Clear Channel's control. consrimre core 

license decisions rbar in large pan derumiat rhe manner in wbich tbe various Hispanic sntiom 

are operated. They provide Clear Channel with a mechanism IO dominae Hispanic's affairs. In 

PSI cases, rhe Commission has beld that allegedly passive investors who must consen1 IO 

important f m i d  and business-relared manhs bcfon a licensee can act &K IO be fully 

amiburable. &, e p ~ ,  

(1993). Hispanic, irself, recently conceded rbar rhe conaol Clear Channel exerts over its 

business acdvities, as described above, "could have the effect of delayiug or prevenriag a c b g e  

in control, which could deprive our stockholders of thc opportuniry to receive a premium for 

their sham. These provisions could also makc us lms attracrive M a porcnual PcqUirrc and could 

result in holders of Class A common stock receiving less considmuon upon a d e  of their sberes 

rhar mi@ orhenvise be available in the event of a ralceovcr ancmpr." a, Wful Pmspecrus 

Supplemenr IO Prospectus, d a d  December 24,1997, dared June 1,1999, page 5-6 (Anachmenr 

- 

8 FCC Rcd 4520,4521 . .  

6 
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F 4). what is more. Hispanic has admined rha~ Clear Channel’s m k  interest had b funher 

potential to a f f s c r  business operatioas: 

”Clear Channel owns a sigdtkant pefcenrage of ow common sock. Any direct 
or indirccr sales dour %ock by C l m  ChaMcl could haw a w t d  adverse 
a c t  of our stock Pa;ce and could impair our ability to raix money in the equity 
markets.” U. 

The wnrinued ownership of Hispanic stock prescnrs various issues, some of which relate 

to anti-compaitire manm under rhe Clayron AM, and others that relate to Clear Channel’s 

involvcrnent with stations licensed to Hispanic. With regard to the latter, the nlatioaship whch 

is pmenrly in place bemen Hispanic and Clear ChaMel nmly resulrs in a conclusion U#,r h e  

Hispanic nation9 must be amibutable to Clear Channel. 

There can be no qurtrion bur rhor rbc Commission and rbe courts have found de fucro 

connoi in rhe hands of  pusom or entities holding less rhan a conmiline sock inrcren. &g, 

- 91 FCC 2d 870 (Rev. Bd. 1982), -. denied. 
93 FCC ?d 789 (Rev. Bd. 1983), &din DM, 55 RR2d 585 (1984). Indeed, one imporrenr 

indicia of conuol is thc ability to block the sale of B W o n .  As shown, in rhc absence of Clear 

Channel’s CO~ISCJL~, Hispanic is wablc to xll or &cr all or subrtanrialy all of irs assets or 

merge with anorhcr entity wbm Hispanic shareholdm, prior IO rhe merger, would not own 81 

least 50% of rhe capid sock of tke surviving enuty. Tbe ability of  a minority sharebolder w 

block rhc sale of a stauop is a factor that must be considered in detemrmmg whelk  tbat 

shareholder possess dc fucm control. & L& LB. Wilson. Inc v, FCC. 397 F2d 717,721 

(D.C. Cu. 1968). 
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,c It is imponant U, undnnnad &at ir is no! the aspea of oumghi "conaol" rhar i s  even here 

at issue. Rarhcr. it i s  the 

Hispanic e o n  licensees. The rrlatioaship bcr~ccn H i a n i c  and Clear Channel demonsmtes 

rhar rhe formcr company's interest must be consuued as atuiburable. Simply because 3re panics 

SEW rhat the quity ownuship is less rhan 30% docs not mean rhar the maner is off the chan for 

FCC scminy. It i s  a miam leap from the alleged 29% inmest to the requisite inwrest in excess 

of 33% that will resulr in amibutiou id those markets where rhe merged ennv and Hispanic will 

own radio swions.6 All onc nccd do is to review tbc documents in order to cvaluatc the 

opnational innuence an4 to see rbtu rhe percnrrage qWy figure given by rhc panies is ar besr 

superficial, intended to convince the Commission that the level of Clear Channel ownenhip in 

Hispanic does not violate rhe EDP benchmarl. Nowhere. for insraace, has Clear Channel even 

of defacro owneship +eyed by Clear C b e l  in &e 

hinted a1 recusing itself &om maaers relating to Hispanic's broadcast business. Cf. 0 

? 

of CBS. 1% 1 CR 1114(1995). 

The quamdon fram Hispanic cited ewlia is insrrucri~e. Hispaaic b concedcd that 

Clear Channel's interen will affw its Wines acdviries, for rhc inures= could prevent a change 

in control. No wonder rhat cases bave viewed such indicia of conuol s important in the overall 

que!xios of who influences management decisions, including day-wday decisions. While Clear 

Channei may not have &e ultimate say in the mwer in which rke Hispanic stations are operated, 

it would be illusory 10 #ind Mt Clear Channel's ability u) impede Hispanic b-3~ drcisioas 

docs not elevate its interest at l a s t  M attribution MR~S. At a vcry minimum the r~lationship 

of course, in light of the control fnctors cited herb, Clcar C h c l ' s  intern in Hispsnic 
must be considmd as amibutable in aU Hispaaic srntion markets. 

Doc .1300D82$.WPD 8 
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- benweu Clear Channel and Hispanic musr be measured in the lighr of the porenrial conuolling 

and inhidating effect Clear Channel's mteres may have on Hispanic's business opcradons in 

its various marktrs. 

The Commissiou is now faced with a bmadcm merga of hinoric proponion which will 

surely impact upon the funue of bmadcas ownmhip in this cowmy. Curainly, the implications 

for Spanish-language broadcasters is evident. what is pcrbpps of prime impomcc is that ar 

1- one o f  rhe merger parties has elected IO avoid rbe rules, nowirhmnding irs already 

subsrandd market presence. Clear Channel has here aucmpicd to acquire more rhan its 

permissible share even under rhe liberalized nandards of the Commissian's multiple awrYlThip 

rulcs.' Thc very prosper of a diminished Hispanic sock pnce will logically determine rbe 

manner in which Hispanic mskcs imp om^ business decisions. 11 will also raise qwsrions 

involving potential financi hicine and firing, and the various plicics Mplemented by 

Hispanic at irs s ~ i o n  facilities. Through this merger, Clear Channel will elevate Hispauic's 
F 

It is at least curious that rhe merger applicadon avoids reference IO the December 17, 
1999 applicarion for a s s i p e n t  of liccuse of Sarion KTJM(FM) at Pon sur, Texas, 
60m Fairh Broadcasting, L.P. to Clear Channel BmadcMinp Licenses, Inc. (File No. 
BAtH-19991217ABT). Clear Channel has acted unda a joint sales agreement with rhc 
assignor, bur has openly marketed KTJM as a Housmn starion. While undcr 
policy, Pon Wur may nor technically be pan of the Housron market, Clear Channel's 
efforts U, place rhc KTJM antenna at a specific location in order 10 insure rhe provision of 
a quality si@ into H o w n  as well as irs general opharional control of rhe assignor we 
prmy much common knowledge in the Housron d o  market. Hence, even wirbour rkt 
proposed merger. Clear Channcrs assumpJiou of confrol over K3W exceeds the stated 
l h i i  in Houston (see Anrchmmt 5). This manipulation is solid proof that thc 
Commission's 'barker'' dcfinidon must be revamped. KTJM artainly has sufficient 
presence in Howon IO be counred as contributiug to the number of ststions "in tbe 
market" for purposes of dncnaining whcrha local ownership rules arc violated. Tbc 
dme for opposing rhc KTJM assignment application has nor y n  expired. 

7 
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c already prmnincnt position in Spanish-language radio IO a level of mre domimuwe, for the 

aurhoriry over Hispanic's opnauons that reveals irself in the rrlcvant business Documcnrs is 

apparent. The public Wigs so ponend the control rha~ Clear Channel has over Hispanic's 

business opemions thar a hearing into their rrkdonship is necessary. The former's interest in 

the lana provrdes Clear Cbannel wirb significant influence, if 1101 de facro control. over 

Hispanic's abitiry to carry out io business operations and its proposed SI billion expansion plan.' 

It is axiomanc that &e question of  conmll cannor be ceregoncally dcurmined by any 

marhemIical formula. Instead. the h s  and circumsraaces surrounding each panicular case 

88 FCCZd 33 (1981). the Commission found that AT&T's must govern. In 

minonry stock ulleres[ in Cincinnati Bell, Inc. and Souhem New England Telephone Company, 

BI thc tlillc 29.7% and 21% nspcctivcly, as well as rhe dependent business relarionship benveen 

AT&T and the Baby Bells, includiing ATB~T's financial advances to the subsidiaries. combined 

to invest AT&T una couuol o v a  &e su%idiaries. Norhing is diffmnr in this case. A non- 

attributable equity inrercsr facially rums out to be a sham calcularcd and placed in fmnt of tht 

Commission in order io camouflage the true MI- of &e relauonship W e e n  Clear Channel 

and Hispanic The W1 facts involving this relationship, of course, can only be dammined by the 

designation of an evidentiary hearinp. 

. .  

- 

8 AI rbe very least, it is apparent that Clear Channel and Hispanic will cooperate to 
concenuwe conaol over Spanish-language radio. u m a w  which should concsn h e  
Commisdon. De faco conmll by one corporation over anorher can raise a n u r n  
cancnms.% 4 v 0 ' m C . v. .S, 387 US. 485,504 
(1967). The Insrim i s  appalled at such a prospect and believes thar approvd of the 
mcrgrr, coupled with tkc mlrUionJlip W e n  C l e ~  Chaaad aM1 Hispanic Mu WVC 
disasaous IO HispMic-owncd licensees. 

DOC ~ ~ J D O O B ? ~  wpn 10 
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. The liberalization of rhe amiburion and ownership rules makes it especially impom1 IO 

m e  the inwgrity of the licewing process. The Commission mu% Lnow who mly conuols 

rhe narions it licenses. & 

m. 
*garding the actual conwl and ownership of a l i c e m e  can be resolved only through a fair 

wading of all rhe documenmuon underlining the ownusbip ofthe licensee. "his is so because 

@e Commission will a01 grant a bmadcast license 'to whom it may concern." The agency 

demands rimely and accurate ommhip data & 47 CFR 973.3615(aX11 and (aXl)(i). Hence. 

IO determine wherher or no1 thc proposed mrrgcr C811 be granted it must also be addressed 

whctker or not rhc H i c  swions are amiwable u) Clear Chaanel and IO develop a full record 

regarding rhe actual owaer~hip of Hispanic. & 

FCC Rcd 2193,2195 (Rev. Bd. 1991). 

o d  Comuanv v. FCC, 351 F.2d 824 (D.C. Cir. 1965), 

m. ww17 Inc. v. FCS. 383 U.S. 967 (1966). The man- of hones disclosure 

. .  
Palmcrrott ons Com~ppr , 6  

- 
Section 310(d) of the CommuniCarions Act of  1934, as amended, 47 U.S.C. Section 

3 10(d), states hat no station license or the rights rhermnder shall be Uaasfed,  assigned or 

dis-posed of in any manner. exccp~ upon application IO the Commiuion, 7 

[emphasis w. Under the c i r c m c e s  of rhis case, and for rhe preservation of smznual 

broadcasting. it would be cmlr to conclude hat a gnu11 of the uansfer of control applimiom 

would serve tbc public intnesr absent exploration IO determine wherher or not there have been 

important mamas concealed from the Commission regarding Hispanic's operations. 

Thc Commission correcdy rakes u) I& br0adcasWr~ who play fw atad loow with Ibc 

ownership rules - - no ma~m haw influentid those br~adcasrcr~ may be - - for Wse NICS, 

DOC 11300OB19.U?0 11 
- 
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F aknos~ alone after deregularion, dcrcrmine whether the public obrains a divmc specrmm of 

broadcast content. See, SmDhim Corn. 2 FCC Rcd 7 177 (1 987). lndeed, rhe 

agency's que~oning of non-gmuine ownership s r m c ~ c e s  is rhe Commission's ben protection 

from rhe ''.%range and unaarural" Wi amngcncnw rhar have prrvsiled for various reasons 

mrhepast. a.- 957 F.2d 873,880 (D.C. Cir. 1992). 

- 

CO" 
The Instimre urges tbe Commission to closely scrutinize the proposed merger between 

Clrllr Channel and AMW. AI rhc present time, rhe Commission does nor have enough 

infomation as IO &e manner in which Clear Chsnnel and Hispanic acrually inuracr. 

Accordbgly, ir cannot h rhis vacuum atfirmarively conclude rbar the public interest will be 

served by rhis proposed merger. In caw5 involving qwsdoas of conml, Uae Commission a1 a 

minimum ordinarily conducrs a very full documnu production and depositions in order IO get at 

. 10 FCC Rcd 8452 (1995). The h e  uurb of rbe marrer. k, gg., Fox Tel- 

Inninate believes rhar ir would be approprbz in a case of rhis ma&tude IO hold a bearing. Srr. 

. 8 FCC Rcd 2475 (Hearing Designation Order, 1993). 

- . .  

. .  
LiLJdudm@W 
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F In light of rhc foregoing, rlae asNfeJ applicanons should be designawd for an cvidcntimy 

hearing to inquire into rhc nlauonship h e e n  Hispanic and Clear Channel. and u) reach a 

dewmination wirh regard u) compliance with thc Commission's ownership d e s .  

Respectllly submimd, 

NATIONAL HISPAN~C POLICY wsnnm, IN CORPORA^ 

Irs Attorney 

Kaye, Scholcr, Fierman, Hays & Hyldler. U P  
901 lSrb SWI, N.W. 
suiu 1100 
Wasbiapron, D.C. 20005 
(202) 682-3500 
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a of three radio statlons from Clear 
Channel (see story above), HBC 
president Mac Tichenor complains 
that the agency "is creating a new 
rule and applying it retroactively to 
HBC." Wall Street, meanwhile, 
maintained Its long-lasting admira- 
tion for HBC management with 
Salomon Smith Barney's analysts 
Nlra] Gupta and Jason Helfstein reit- 
erating HBC's "buy" rating. While the 
acquisltion would have been "an 
attractive coup for HBC, given the 
high-growth characteristics of the 
markets," the analysts opted to 
maintain their $110 per share 12- 
month target price for the issue. 
PaineWebber analyst Leland West- 
erfield reiterated an "attractive" rat- 
ing for HBC and set a 12-month tar- 
get prlce of $92. Other (lhsenws, 
however, Bee the ruling as the tlrst 
crack in the HBC-Clear Channel 
hwwctlon. They ob the phenme- 
nal gram or bdh oompanlee as a 

-k to HBC (see stories above) is a v b  
-m2 toy for HtsPanic Broadcasting Sys- 
me two broadcasting Q ~ B  pre tem's Rad1 Atarc&, who has been 
Jw further egency involvement In vocally active against the equity 
%e reported plans for both mmpa- reiationshlp between Clear Channel 
>lesa growth. Llear Channel, for and HBC. One of the hurdles the two 
.bstance, is waiting for approval of giant radio groups had to face in 
its pending $4.6 billion SFX Enter- their attempt to spinoff the three s w  radio stations in Austin, Phoenix and 
purchased a 50 percent interest in Denver was the petition to deny filed 
?FA, !- in January by the National Hispanic 
marketing oompany (HMW 3/6/00), policy Institute. In what Some 
These obsewen also cite the con- observers considered a non-coinci- 
stant reports of negotiations for a dance, NHPl's petition was tiled by 
merger between HBC and Unlvision, KaYe, Scholer, Fierman et a!: the 
a deal that suppsedly has not gone Washington law firm that represents 
forward because of resistance from Spanish Broadcasting System 
Unlvislon partner Grupo Televlsa. (HMW 6/13/00). SBS was not a bid- 
Now, they say, the potential merger der for the Clear Channel/AMFM 
between the two Hispanic-oriented SPhOffS. At the time Of the bidding 
broadcast giants will likely face Aiarc6n said he would not partici- 
close scrutiny from DOJ. pate as a protest for what he then 

saw as a potential rig between Clear 
Ha Ha.. The DOJ decision to forbid Channel and HBC. 
the sale of Clear Channel's stations 

The Exciting New Alternative Has Arrived! 

An Independent broadcast, cable and new media network, 
LTV provides integrated marketlng solutions for advemsers 
targeting the coveted Hispanic market. 

+ L N  uses musk, entertainment and news as the most effectrve 
tools for communlcatlon wttb and among HlspanlO. 

*LWs flexibility and lnteractlve nature pmvlde unparalleled 
televkion promotional oppbrtunlties for advertlsers and exdtlng 

' real-time entertainment for viewers. 

1SaArandi8 m r mnb 
WwnrRsrCrsrSfGM e $2 (212) 627-9939 mi: (305) 621-3574 

. - 
B 2000 Hispanic Mrrrkrr WeeklT. A11 Rlghlr Rrrerved 

Do Not Copy - Obey Copyright Laws 

http://www.hmweeklu.com
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Mr. Bill Meyers 
Lehman Brothers 
Credit Financial Analyst 
745 7& Avenue 
New York, New York 10019 

(212) 526-601 1 
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July 11,2000 

The Honorable Joel Klein 
Assistant Attorney General 
Antitrust Division 
U.S. Department of Justice 
950 Pennsylvania Ave., N.W. 

Re: Proposed Merger of Clear Channel Communications, Inc. and AMFM, Inc. 

Dear Mr. Klein: 

The proposed merger between Clear Channel Communications, Inc. (“Clear Channel”) and AMFM, Inc. 
(“AMFM) will create the largest out-of-home media company in the world. The cnomous media enterprise 
will control in excess of 830 domestic radio stations. 19 television stations, one of the largest outdoor 
advertising companies in the world, and a controlling interest in Hispanic Broadcasting, Inc., the largest owner 
and operator of Spanish languagc broadcast stations in the United States. 

It has been alleged that Clear Channcl’s significant influence over Hispanic Broadcasting’s business 
operations will enable Clear Channel to use its vast resources to boost both the Clear Channel and Hispanic 
Broadcasting stations to the top of radio markets, thereby leading to anticompetitive andor monopolistic 
activity. Clearly, a thorough review of Clear Channel’s holdings and influence over Hispanic Broadcasting 
should be pIItgusd in order to maintain the integrity of the broadcast media markets, particularly radio, in what 
is classified as the largest 15 markets in the United States. As the largest single shareholder in Hispanic 
Broadcasting, and the attendant influence Clear Channel exerts over Hispanic Broadcasting operations fiom that 
position, requires the fullcst practical investigation of all relevant facts to determine whether Clear Channel, as a 
newly formed $25 billion giant, has the oppoaunity to avoid government regulation and reduce competition or 
obtain monopoly power in the radio markets where it and Hispanic Broadcasting own and operate radio 
stations. 

- 

Very Truly Yours, 



The Honorable William Kmd. 
Chairman 
Federal Communications C o m i u i o n  
445 TwelAh street, S.W. 
Washinpton. D.C. 20554 

July11.2OOO 

Re: Pmpossd Mag@ of Cleu Channel Communicplioas. Inc. md WFM, Inc. 

Dear Chairman Ksnnard 

(“AMFM”j will crutc the largest out-of-homc media compnny in the world. The mnnoub rnedirmbrpde 
Will control in excess of 830 domestic radio stations, 19 television stations, one of the k p s t  outdoor 
ndvatising c o m p m h  in the w d ,  and II conhulling i n f d  in HispMi~ BmrdcdD& Inc., the lugest owntr 
and opcraior of Spanish I-gc broldust stations in the Uniad Staks. 

A qucstion that arises as to whcthmor wt Clear Chmncl’s innucncC OVCT HispSaic Bro=J=ssGng 
rwulting Cram ita position UI the lugest single shareholder in Hispanic Broadcasting contravenes tb 
Commission’s multiple ownnabip rules. Clerrly, the relatiomhip behvcs Clar chrnnel and HiSpdC 
Broadcasting nquircs U s  fillcat practical investigation of all relevant facts so that the FCC may asmrhin 
whether or not the 43 owned md operated Hispanic Broadcasting rtationr ate in fact rttribukbk d e a r  
Channel. 

The proposcd rnerga bewcen Clear Channel Communications, Inc. (“Clsrr Channel”) and AMFM, Inc. 

- 

Very Truly Yous, 
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